FORM D : : ! [%5%‘57‘9’

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
4 Washington, D.C. 20549 Expires: January 31, 2009
QW " | Estimated Average burden
@/'e 0% hours perform . . ... 4.00
v, Vo
4 W, " % TEMPORARY FORM D SECUSEONLY
s, 'f(b NOTICE OF SALE OF SECURITIES Prefix Serial
%on. PURSUANT TO REGULATION D, | |
%o? SECTION 4(6), AND/OR DATE RECEIVED
o UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering: PANDION OPPORTUNITIES FUND, LP - Offering of Limited Partnership Interests

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 O Section 4(6) 0O uLoE
Type of Filing: & New Filing O Amendment

A. BASIC IDENTIFICATION DATA

|. Enter the infonmation requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) ﬁ

PANDION OPPORTUNITIES FUND, LP

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (
/o Pandion Capital, LLC, 546 Fifth Avenue, 14™ Floor, New York, New York 10036 (212) 488-1583
Address of Principal Business Operations {Number and Streer, City, State, Zip Code) Telephone Number (
09002300

Brief Description of Business: [0 operate as a private investment limited partnership.

Type of Business Organization

O corporation 22 timited pantnership, already formed O other (please specify): PROCESSED

O business trust E] limited partnership, to be formed JA Mg a
Meonth Year &0 ZUU
Actual or Estimated Date of Incorporation or Organization: I 1 | 2 I l 0 | 8 | B ACIIHOMS@NP?I;
Junisdiction of Incorporation: {Enter two-letter U.S. Postal Service Abbreviation for State: ]ERS

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 L.S.C.
77d(6).

When to File: A notice must be filed no later than 15 days afier the {irst sale of securities in the offering. A notice is deemed filed with the U.S. Securities and

Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below o, if received at that address after the date on which it is
due, on the dale it was mailed by United States registered or certificd mail to that address.

Where 1o File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Required: Two {2) copies of this notice must be filed with the SEC, one of which must be manuaily signed. The copy not manually signed must be a
photocopy of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is ne federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the foilowing:
Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of. 10% or more of a class of equity securities of the issuer,

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director General and/or
Managing Partner

Full Name (Last name first, if individual)

PANDION HOLDINGS, I.LL.C (the “General Partner” or the "GP}

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Pandion Capital, LLC, 546 Fifth Avenue, 14" Floor, New York, New York 10036

Check Box(es) that Apply: O Promoter ] Beneficial Owner Investment Manager [ Director O General and/or
Managing Pariner

Full Name (Last name first, if individual)

PANDION CAPITAL, LLC (the “Investment Manager” or the “IM™)

Business or Residence Address {Number and Street, City, State, Zip Code)

546 Fifth Avenue, 14" Floor, New York, New York 10036

Check Box(es) that Apply: Promoter O Bencficial Owner X} Member of the GP O Director O General and/or
and IM Managing Partner

Full Name (Last name first, if individual)
SEGUNDO, JR., ERNEST C.

Business or Residence Address (Number and Street, City, State, Zip Code)

546 Fitth Avenue, 14t Floor, New York, New York 10036

Check Box{es} that Apply: Promoter [ Beneficial Owner X} Membér of the GP O Director O General and/or
and IM Managing Partner

Full Name (Last name first, if individual)

EsSPOSITO, MICHAEL C.

Business or Residence Address (Number and Street, City, State, Zip Code)

546 Fifth Avenue, 14" Floor, New York, New York 10016

Check Box({es) that Apply: Promoter =~ [ Beneficial Owner Member of the GP O Director O General and/or
and M Managing Partner

Full Name (Last name first, if individual)

CLAVIN, PATRICK M.

Business or Residence Address (Number and Street, City, State, Zip Code)

546 Fifih Avenue, 14™ Floor, New York, New York 10036

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or
Managing Partiner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State. Zip Code)

Check Box{es) that Apply: O Promoter 0O Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City. State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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: ' ) B. INFORMATION ABOUT OFFERING

Yes No
I Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?. ..o O x
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?...........cooiiiiii e e $500.000 *
Yes No
*(Any lesser amount is at the sole discretion of the General Partner.)
Does the effering permit joint ownership of @ SINZLe UNIL? i e e s Ed) [}

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (§) persons 10 be listed are associated persons of such

a broker or dealer, you may sct forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individUual STALES) .......ueiiiiiiiiiiiiiiiiiie it ressries s sran s rrnrs e antasst st ertnts s aneesataasneatbsaatssararasarsrasanes O Al States
[AL] [AK] [AZ) [AR] [CA] {CO] [CT] [DE] [DC] {FL] {GA] [HI] [ID]
(i)« [N [1A] [K5] [KY] [LA] [ME] (MD) [MA] Mi] [MN] [MS] [MO]
[MT] [NE] [NV] {NH] [NJ] [NM] [NY] [NC] [ND] [OH]} [OK] [OR} [PA]
[R) [5C] [5D] {TN] [TX] [uT) (vT] [VA] [WA] [(wv] [wi] [wWY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individunl SEIES) ....cooiiiiiiiiieii i s b s ra e s re e e raa s bbb R s a O All States
[AL]l  [AK]  [AZ]  [AR] [CA] [CO] {CT] [DE] (DC) [FL]  [GAl [H]  [ID)
(1L} [IN] (1A} [KS] [KY] [LA] [ME} [MD] (MA] (MI) [MN] [M5] [MOj
(MT) [NE] [NV] [NH] [NJ] [NM] [NY) [NC] [ND} [OH] [OK] [OR] [PA]
[RI} [SC] [SD] [TN] [TX] [vr] _ (vT] [VA] [(WA] [WV] [WH [wY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SEATES) ...t sttt rr b e s e assa e e e e na s st s b s O All States
[AL) [AK}] [AZ] [AR] [CA] (€Ol €T} (DE] (DC) [FL] [GA] [(HI) [1D]
) [IN] [14] [KS] [K¥Y} [LA] (ME} [MD]  [MA] (M) [MN]  [MS5] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM]  (NY] [NC] (ND] [OH] [OK] [OR] [PA]
[RI] [SC) [SD] [TN] [TX] [UT] [VT] [VA] [WA] fwv] (W] [wY] {PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this box 0 and
indicate in the columns below the amounts of securitics offered for exchange and already exchanged.

Type of Security

| O OO OSSO O PPVt

EQUILY ettt r s e s e e e emt oo Ab 42 SE S LSRR R E SRR TE RS Tt R e re e e na b ean e en
O Common 0 Prefered

Convertible Secufities (iNCIUAING WAMTANIS).....c.ouvoriieeiroiiare e ssrersss oo resarsresesesmssssss st sasssssssaressansssanasssnsss

ParINEISIID IIIEIESIS ..ot e e e S e RS2 R bR 4R AR SO AR TR TR e Rnt s eaet s eneresberis

HRET (SPECITY) ot e be s s s b et h e s b s had s s sem bt et arm e e e b ea s b s e ran e e ERe s
Tttt et et e pn e e e s e e emere b AR EA AR b T
Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dollar amounis of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter *0”
if answer is “none™ or “zero.”

ACCIEAIE NVESIONS .oviviierires et e sess e st e s b st sbe e se s b me b0t bbb na st s ham b sa s amas s s bn

NON-ACCTEAIE INVESIOTS ...ttt veem et e e et AR LA S B S b a e e v
Total (for filings under Rule 504 0n1¥} .o isis s ectse st sessas s sa s esaassesassensmsess
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities seld by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this effering. Classify secunities by type listed in Part C - Question 1.

Type of offering

RUIE SO5 Lo riimriet et s e e e s e sb e b e 1o s4 b ab e e eme S8 b by ebeoh T e e se e s re e PR E e PAe e bR oL g pens A A b ant e san b nresanen
REZULALION A oottt e sabe s bbbt se st b ee s a5 e b es bbb 450 104 R bar A rbe R prae s Semre s ab e o b em bbb s ebas st rant s
RULIE S04 Lot e eL s a4 A AR R R e e e R4 s r e bR R A s s et bar e

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securittes in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. I the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.

Engineering Fees

Sales Commissions (specify finders’ fees Sepamtely) ...

Other Expenses (identify) Biuwe Sky fifin

TOMAL et rrr e et et e e e e se et et e e bt s bese e be e e st s eee ke Eebeebe s e bes beseas eea s eae et e TR e e emas e s em s re b LS IL IS RSB S A RS bR emnn e er s

Aggregate

Offering Price (1)

$_750,000.000

$
$_750,000.000

Number
investors (2}

2

0
N/A

Type of Security
N/A

N/A
N/A
N/A

KEOORKMRMKODAO

Amount Already
Seld (2)

$
$1.000.000

$
$1,000,000

Aggregate
Dollar Amount

of Purchases (2)
$1.000,000

3 0
§ N/A

Dollar Amount
Sold
N/A

N/A
N/A
N/A

B o o o

$-0-
$ -0-

$.20,000
$_5.000

$ -0-

$ -0-

$ 5.000
$.30,000 (3}

(1} Open-end fund. The maximum aggregate offering price is estimated solely for the purpose of this filing.
{2) The number of investors may include sales to U.S. and non-U.S. persons.
(3) Reflects an estimate of initial costs only.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  nter the difference between the aggegate olfering price givin in response to Part - Question t and
total expenses Remished in response to Pant € - Question 4.0, This difference is the “adjusted gross proceeds

[

Indicate below the amons of the adjusted gross proceeds to the issoer used or propased to be used fir euch of
the prposes shown, I 1the amount for amy purpose is not Krown, fernish an estimate md check the bax to the
fch of the estimate, The tolal of the payments fisied must equal the adjusted gross proceeds te the issuer set
forth in response o Pant C - Question 4.b ahove,

Payments o

Ofltcers,
Directons, and Paymenis

Aflilintes ta Cthers
SHIATES B v et stinn s v e e s b msras s st 300 snsesssnteres o rarmossssersmesrenics 23 3 (4] g s
PUPEHESCS OF FEAL CEUEIE 1ovscanivsovecvesantertebassrs s raresessss s s e sesmames s esesesstesont s sscstvestemeseesressemsensoeeeos semens Nl O s
Purchise, reatal ar Jeasing and installation of machinery i CqUIPIEIL oo roonie s rsresins r e ot B R a8
Construttion of Jeasing of phant Boildings 06 FBCHIES ... eressaremsresers s seceessesteteresessars cemseressoesnersson o B gs
Acguisition of other businesses (including the value of sceuritics invelved in this offering that
may be used in exchonge fir the mssels or securities of another iSsucr pursuant to pmergery........ fovionarreres st anasn O L S a
REPAYINEIN OF IRBIEIICS 11ver.orenns oot sees o senesssssomestssess smsensarsseseatiosresbom smessssens« sseesebeecsremenms veeserermsrassomermrorn ol S os__
Chibser (3pcily): POTMEILIIVESUTIENIS . orvov e sese s s scsasssss o osees sttt s wnessssmssmassiscninsinns el 9 (%5749,970.000
COMIM TOIS oo cotr oo tvmsssesomsasesoer oo serseesesenses et sbist ettt octebestomse wremseesmssrsemesesrermmssrsosereneeeeeees 180 S_ (04— X1§749.970,000
Total Payments Listed (oMM MBS BUBEY ..o oov.voeesosseresssesesresecesresnssts e stsaneas e sasebsese e s st ste e &S 749,970,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be sipned by the undersigned dofy autharized person, I this notice is filed under Rule 505, te following signature constitutes
an undertaking by the issucr io fumish to the U.S. Securities and Exchange Commission, upon written request of its stafl, the informatiun fumishied by the issuer to any
non-accredited investor pursuant to paragraph (b32) of Rule 302,

Issuer {Primt or Type) Signature Dute
PANDION OPPORTUNITIES FUND, LP % %\_ . l / q ( 09

Name of Signer (Print or Type) Title of Sigaer (Print or Type)
PANDION HOLDINGS, LLC.
THE GENERAL PARTNER

MEMBER OF PANDION HOLDINGS, LLC,

By PATRICK M. CLAVIN,
) THE GENERAL PARTNER OF THE {SSUBR

MEMBER

{#) Pandion Capital, LLC, the Investment Manager, is entitled to receive a management fee.  Pandion Holdings, LLC, the
General Partner, is entitled to receive a performance allocation. The management fee and the performance allocation are
discussed in greater detail in the Issuer’s confidential offering materials.

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.8.C. 1001.)
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E. STATE SIGNATURE

15

Is any pany described in 17 CFR 230,262 presently subject W any of the disyualification provisions af such mile? .ooncn, a O
See Appendix, Cobumn 3, for state response,  NOUAPFLICABLE
The undersigned issuct herehy undenakes W firmish 1o any state administrator of any state in which this natice is 1iled, a notice on Form D {17 CFR 239.500) o
such times as reguired by state low,
The undersigned issuer hereby undertakies to furnish to the state administrators, spon written request, information furnished by the issucr t offeroes.

The vndersigned issuer represents thit the issuer is Tamitiar with the condiions tha must e satisfied 10 he entitied 10 the Unilorn Bimited Difering Exemption
{U1.OE} of the state in which this notice is filed and gnderstands that the issuer claiming the availubility of this exemption has the burden of estwblishing tha
these conditions have bren satisfied. NOT APPLICABLE

The issuer hus read this notification and knows the contents 1o be true and has duly consed this notice to be sigred on its bebalfl by the undersigned duly outhorized

person.
Pty |

{ssuer (Print or Type} Sipnature Phae

PANDION OPPORTUNITIES Funp, LP % * l / q { Oﬁ

Name (Print or Type) Title {Print of Typed

PANDION HOLDNGS, LLC,
THE GENERAL PARTNER

BY: PATRICK M. CLAVIN, MEMBER OF PANDION HoLDNGs, LLC,
MEMBER THE GENERAL PARTNER OF THE ISSUGR
Instrucion:

Print the name and tithe of the signing representative under his signature for the state portion of this form. One copy of every notice on Form [ must be manoatly
signed. Any copics not manually signed must be photocopices of the manuatly sipned copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state

{Part C-ltem 1)

TFype of investor and
amount purchased in State
{Part C-ltem 2)

5

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver grnted)
(Part E-ltem 1)

State

Yes No

$750,000,000 in
Limited Partnership
Interests

Number of
Accredited

Investors Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

Co

CT

DE

FL

See Above

2 $1,000,600

N/A

N/A

N/A N/A

GA

HI

KS

KY

ME

MD

MA

Ml

MN

MS

MO

MT

NE

NV

NH
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APPENDIX

Intend to sell
10 non-accredited
investors in State

{Part B-Item 1)

Type of security
and aggregate
ofiering price

offered in state

(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

$750,000,000 in
Limited Partnership
Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

NJ

NM

NY

NC

ND

OH

OK

OR

PA

Rl

SC

SD

™

TX

uTt

VT

VA

WA

WV

Wi

WY

PR
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